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Lettar Contract No. SP-1920

Iockheod Adroraft Corporation
Burbank, Californis

Gantlemens
1. Introduction

An order is hereby plsoed with the Contractor for the furnishing
to the Jovermment of the supplies or 2ervices set forth in Exhibit "A®
attached hereto and hareby mede a pert hersof,

2. Direction to Procesd

Except as otherwise expresaly provided to the contrary herein, the
Contractor is directed, upon ite scosptance of this order, to procesd
immadiately to procure the necessary materials, and 10 commence the mann~
facture of the suppliso or performance of the services called for horein,
and to pursus such work vith all diligence to the end that the supplies may
be delivered or services performed at the earlisst practicable date,.

3. Contract Clauses Incorporated Ly Refersnces

{a) The provisions of the contract clausesmet forth in
the following paragraphe of the Armad Sarvices Froourement
Regulation in effect on the date harec! and the additionsl
clauses vhich are made a part of this Latter Contract in
Exhibit "A®* are herely incorporated into this Letter Cone
tract by raference wvith the same fores and effect as though
herain set forth in fulls

7-103 3 gﬁaﬂnitim); 7-103.2 (Changes); 7-103.3 (Extras);

71034 (Variation im Quantity); T=-103.5 { F
7-103.6 {Responsitility for Supplies); 7-103.8 (As t of
Claims)j 7-103.9 (Additione)l Hond Security); 11=401 {Federcl
State and Local Taxea); 7=-103.12 (Disputes); 7=-103.14 (BPuy
Amarican Act); 12.303.1 (Bight-Hour Lav of 1912); 12604
{Maleh~Healey Public Contracts Aot); 12-802 {Hondiserimination
in Employment); 7=-103.19 (Officiale Not to Benefit); 7-103.20
(Covenant Against Contingent Fees); 7-104.,10 {(Afreraft in the
Open); 7=104.12 (Military Security Requirements); 7-104i.1%
(Ut1l8sation of Small Business Concerns); 5 {Examination
of Records); 7-104.16 {Gratuities); 12-203 (Cemvict Labor),
9-104 (Botice and Assistance Regarding Patent Iatringmtg;
=110 (Beporting of Royalties); 9-106 {:rm.nf of Patent Applie
| cations)s 9-202,1 (Authorisation and Comsemt); 9=107.1

| (Patent Righta); 9=202 (Copyright); 9-112 (Reproduction ami

| Use of Technical Data); and 13=3502 (Government Furnished

Property).
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(b) Reference in any of the clauses smmerated in (a) above
to contract prices or adjustments im contract prices and de-
livery schedules to the extent such are not specifically in-
cluded in this letter Contract, shall be W, axcept
that any adjustments in amounts finally paya to the Con.
tractor, or in time of parformance required by such clauses,
shall be made either at the time of settlement of Contractor's
termination claims or shall be taken into scoount &t the time
of execution of the definitive gontract contemplated herain,

4+ FProvision for Defimitizing Contract:

By the Contractor's scceptance hersof, it undertskes without delay,
to snter into negotistions with the Govermment locking to’tho sxecution Zr
a definitive comtract which will include the clauses emmerated above and
all other applicatle clsuses then required Ly Federsl lav, Executive order,
and applieatle Procurement Regulations tc be included in comtrscts for
supplies or services of the kind herein desorided, The definitive con
tract will also oontain a detailed delivery scheduls and prices, terms and
wumuwwWMMMﬁi&wwwmthuwﬂm
with the provisions of this crder, It is expscted that such definitive
contract will be executed prior to 1 June 1959 and will be & fixed-priee
mmmtwnhprm sion for rede tion of price upward or down-
»

5« Authority to Obligate Funde:

The mexiem amount for which the Govermment shall be liable if this
by the Comtracter. in axoees ofthat sboumes ) Pviiire F iligitisn
Lh - exXoens amount, in fortherance of
hereunder, shall be at the Contractor's mérhk.

6. Termination:

{(a) In cese a definitive contract is not executed by the date
wﬂﬁmmammrmumwmwmw
tract,” beceuse of the inability of the partiss to egres won a defini-
tive contract, this order may be terminated in its entirety by either
ww&s‘ﬂﬁnﬁmm%ﬂamauxmmm
effective ‘ ternination, ‘ te shall not be earlier than thirty
{30) days after receipt of such motice.

{b) The performance of work under this order mey be terminuted
ivtbaﬁumnﬁ,inmm&m-wﬁhmm, in whnle, or fyom time
to time in part, vhenever the Contracting Officer shall determine that
such termination is in the best interests of the Goverrment, Any such
teruination shall be effected ty delivery to the Contraster of s Notice
xfmﬁmmmmmwmwtmﬁmm
this order is tarminated, and the date upon which much terminstion
bacomes effective,

-
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{c} ifter recoipt of Notice of Termination, end sxcept as otherw
wise directed by the Comtracting Officer, the Contractor shell (1) stop
work mnder this ordsr on ths date ani to the extent specified in the Hotioce
of Ternination; (2) place no further orders or suboontracts for materials,
wﬁm,arfmﬂiﬂwumptumbummfarm@htmﬁm
portion of the work under this order es is not terminated; (3) terminate
all orders and subcontracts to the extent that they relate to the per-
formenoe of vork terminated by the Notlos of Terminetion; (4) sssign to
the Govermment, in the msnner, at the times, and to the extent dirscted
ty the Comtracting Officer, all of the right, title, and interest of the
Contractor under the orders or subcontracts so terminated; (5) settle &)l
outstanding liabilities and all oclaime srising out of such termination of
orders and suboontracts with the approval or ratification of the Contraciing
Officer to the extent he may require, wvhich approval or ratification shall
be final for all purposes of this clause; (6) transfer title to and deliver
to the Govermment, in the manner, at the times and to the extani, if any,
directed by the Contracting Officer, (1) the fabricuted or unfabricated
parts, vork in process, completed work, supplies, and other material pro-
duced as & part of, or aoquired in respect of the performance of, the work
terminated by the Notice of Termination, (11) the completed or partially
completed plans, drawings, informatior, apd other property which, if this
order had been completed, would be required to be furnished to the Covern-
sent; {7) use its best efforts to sell in the menmer, at the times, to the
extent, and at the price or prices directed or authorized ly the Contracting
Offiocer, any proparty of the types referred to in provisions (6) ef this
paragraphs PROVIDED, HOWRVER, That the Comtractor (i) ebell not be required
o extend credit to any purchaser, and (1i) mey ascquirs eny such property under
the conditions prescribed by and at & price or prices approved ty the Comtrect.
ing Officers AND PROVIDED FURTHER, That the jroceeds of any such transfer
or disposition shall be applied in reduction of any payments to be made by
the Goverrment to ths Contractor under this order or shall othervise be
oraedited to the price or sost of work covered by this order or pald in such
other mepmer as the Contracting Officer may directy (8) ocmplets performance
of such part of the work as shall not bave beem terminated by the Fotlce
o £ Termination; and (9) take such action as may bs necessary or as the
Contracting Officer may direct, for the rrotection and preservation of the
roperty related to this order which in in the possession of the Contractor
and in vhich the Government has or may acquire an interest., At any time
after sxpiration of the plant clesrance period, as defined In section VIII,
Amed Services Procuwrenent Regulatiom, or as it may be sananded from time te
tins, the Contractor may submit to the Contracting Officer a list, certified
as to guantity and quality, of any or all items of termination inventory
not mraviously disposed of, exclusive of items the disposition of which hes
besn dirscted or suthorized hy the Contracting Officer, and may requost the
Governnent to rsmove such items or enter into a storage sgresment covering
them, Not later than fiftesn (15) days thersafter, the Govermment will
aooept title to such Sftems snd remove then or enter into & storage agreessnt
oovering the ssmet FROVIDED, That the liet sulwmitted shall be subject to
verification bty the Contrascting Officer upon removal of the items, or if
the items are stored, vithin forty-five (45) days from the date of submission
of the list, end any necessary sdjustments to correct the list s sutmitted
shall be mads prior to final settiement.

s
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(d) After receipt of a Notiee of Ternination, the Contr:
nmnmmittothﬁmtractingﬂﬂiwitsmtmmat;?
form and with the certification prescrided by the Contructing Officer,
smmmm_mttmmm,mtmmmthmmam
fmmwwvuawaftmm,mnmwmm;mu
mmammmumcmwmwﬁmmmm%ﬁm%
trector made in writing within such perdod or authorized extension
thareof, However, if the Comirscting Officer determines that the facts
jmﬂ@mhmﬁm,hwmwmmmwwmm ‘
Matwwmmmmmorwmmw¢ Upon

allowed, the Contracting Officer may d on the besis of informetion
availatile to him, the amount, if sny, due the | Yy reason of the
mﬁm,mmummmmmﬁmmmmmtmm

(2) Subject to the proviston of paregraph {d) hereof
_ : , , s the
me,mwﬁrmWWWWMswmm
of the amount or amounts 0 be paid to the Contractor by reason of the |
total or partis]l termination of work pursuant to this clause. In the
event of any termination pursusnt to peregraph (a) hereef, such smount
or smounts shall not include any sllowance for profit or fes. In the
event of any termination pursuant to paragraph {b) hereof, such amount
wmﬁwmmammmewfwmﬁtwfagmt
emmmmmdmmmumwm;mmmmmu
this ordex. m‘mmtmmmmmtmrm
mmmm—mmuu'ﬁmgvfﬁmw o e o Yol
: an it 4o ;
Contructor shall be paid the agreed amount. t tids order and the

(a) The Contractor shell have the right of appeal, under
clause entitled "Disputes” incorporated in this order Ly referemms. mun
0 determination nade by the Contracting Officer under paragraph f&) or

&m(ineludinsany as to vhether ternination hoe in fact
WMWtude},mmtxm&nmw
has failed to sulmit a within the time provided in aph (&)
W:M&af%ﬁmmﬁu%ﬁamhﬂu,ﬂtmm
ghallhanmmnhri@xtnfsppﬁl. If any case whare the Contractin
ffimmfmamumvfmmmmdﬁwph (dg
or {£) above, the Governmsnt shell pay to the Contractor the following:s
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tilumnmwtawm&mﬁmmwm
been taken, ths amount so determined by the Contracting Officer, or (ii)
3¢ an appeal bas been taken, the smount finally determined on such appeal.

{h) In erriving at the spowunt dus to the Contractor under this
clause, thers shell be deduoted {1) all wnliquidated advance or other utw
liquidated payments theretofors made to the Comtractor, (2) awy claim
which the Govermment may have against the Contractor in connection with
this contract, and (3) the agreed price for, or the proceeds of sals of,
any materials, supplies, or other things scquired by the Contracter or
sold pursuant to the provisions of this clauss and not ethervise recovared
by or aredited to the Govarmment,

{1} Ths Covernment may from time to tire, vnder such terms and
conditions as it may rrescribe, meke partlsl payments and puymenis on
account ageinst costs inowrred by the Contractor in cormaction with the
terminated portion of the contract uhensver in the opinion of the cone
tracting Officer the aggregate of such payments shall be within the amount
%o which the Contracter will be antitled hereunder, If the total of such
poyments is in excess of the amount finally or deternined to be dus
under this olaume, such oxcess shall be ls Yy the Comtrsctor to the
Gavermant upon demard together wi;;xmmmdwmputed@ atthsratetug&
parosnt per sroum, for the period ate such excess paymen
received ty the Contractor 1o the date on which such exocess is repaid to
the Govermmetits PROVIDED, HOWEVER, That no interest shall be sharged with
respect ‘o any such exceas peyment attritutadle to & redustion in the Cone
tractor's olaim by reason of retention or othor disposition of terzdnation
inventory until 10 days after the daute of such retention or disposition.

(3) Unless otherwise provided in this contraet or by applicatle
statute, the Contractor, from the effective date of termination and for a
pariod of 6 years after final setilement unier this order, shsll preserve
snd make available to the Govermment, at gll ressonsble times at the office
of the Contructor without direct charge to the Govermment, all bocks, records,
documents, and other evidence bearing on the cost and expenses under this
order and relating to the work terminated, or, to the sxtent approved ly
the Contracting Officer, photogrsphs, mierophotographs, or other suthentie
reproductions thereof,

7. Subcontractst

{a) Bo contract zhall bs made hy the Contyactor with any other
party for furnishing any of the completed or substantielly completed arti.
cles, spare parts or work, herein comtracted for, withoul ths writtan
approval of the Contraeting Officer as to sources,

{b} Ths Contractor shall give specific advance notifiecation to
the Contracting Officer of any proposed subcontrect hereunder which (1)
15 on & oosteplus=o~fixed-foe Dssis, or (2} is on a fixed-price basis exe=
oeeding in dollar amount either $25,000 or five pareent (5%} of the total
epount of this contract,
T o
SECRET |
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o] The Contractor shall not, without the prier written consent
of the Geitisetm Officer, place any subcontract which (1) is on a cost
urw;w”m,w(ﬂhmnw@mnm
in doller smount either £25,000 or five percent (5%) of the total amount
of this contract, or (3) provides for the febricstion, purchase, rental,
4natailation or other acquisition, of anh item of industrial facilities, or
of special tooling having a value in excess of $1,000, or (4) is on e
time-and-materisl or lator-hour basis, The Contracting Officer may, in
his discretion, ratify in writing any such subcontracty sush action shall
constitute the consent of the Contraocting Officer as required by thia
paragraph (o).

(d) Thbe Comtractor agrees that no subsontyact placed under this
contract shall provide for payment on a mwlumww-—emt
basin.

s) The Contracting Officer may, in his disereil specificslly
approve .*..f: s)eritzng any of the provisions of & suboontract, er, such
provel or the consent of the Contracting Officer obtained ss required

wm:mmzmzmm to constitute a determinmation of
the acosptadility of the subcomtract yrice, unless such ayrroval specifie
ocally provides t it constitutes a determination of the acceptadllity of
the subecontract price.

#) The Comtracting Officer may approve all or any part of the
Gmtractagl purchasing system and from time to time rescind or reinsiate
guch approvals amwmummmwmmm
for obtaining the Comtracting Officer's consent to suboontracts as pre~
sordbed in paragraph (o) sbove.

8, Alteretiocnst

The following slterations of this Latter Comtract have bean made
priwtethamﬁmefth&ammmtw the parties hereto:

reforance ASFR alause T=104.15 (Examination of Records)
m;xt: ﬁ%&r General of the United States” and substitute
hlimthmf%mﬁwﬂ!ﬂmwﬁwmumﬁ

9, Provisions for Execution:

' tor's ascceptance of this order will be indicated Ly
m?émmmmmmmmwaw thereof and returning
mmm@mwmwcmmﬂmm. The
b4 » mab&llbamtaimdtormfms. Such acceptance will
constitute this order a contract on the terms set forth herein,.

THE VEITED STATES OF AMERICA

GarAREw

, 19%
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EXHIBIT "A*
1. Contractor shall furnish the supplies and services as set
forth belowt

Item 1. Comtractor shall IRAN and install Government
owned J-75-F2 engines in four (4) Government
owned Ue2 nireraft. The Contractor shall
perform the necessary ground end flight tests.

Ite 2. Opeares and ground handling equipment as
required for sarly operation,

2. Estimmted Delivery Schedule:

Bagin Begin Deliver
342 15 Feb 99 18 Hay 59 30 Aug 59
358 22 Yar 59 7 Jun 5% 6 Jul ®
380 1Jm 5 27 Jul B 15 hug B
i 1 Jun 59 Iag 59 15 Aug B

3. Frogress Paymenisi

8, Progress payments, vhich are herety defined as payments
mrior to acceptance on work in progress for the Govermment under this
pontract, may be made upon the following terms and conditions,

b« The Contracting Officer may, from time to time, authorize
progress payments to the Contractor upon property asquired or produced
and ssrvices performed by it for the performancs of this contreet:
FrOVIDED, that such progress payments shall not exceed 90 percent of
the cost to the Contractor of the property and services ypon which
payment is made, vhich costs shall be determined from evidence submitted
by the Contractor and which must be such as is satiafsctory to the
Contracting Officer as being representative of the value of the work
already performed: PROVIDED FURTHER, that in no eveni shall the total
of unliquidsted progress payments {(see (s) below) and of unliquidatsd
advance peyments, if any, mede under this contract, exceed 80 per cent
of the total contrazat price of supplies or services still to be delivered.

¢s Upon the making of sny progress payments under this contract,
title to all parts, materials, inventories, work in procsss and nonduruble
tools theretofore aoquired or profuced Ly the Contrsctor for the perforse
ance of this contract,; and properly chargeabls thereto under sound accounting
practice, shall forthwith vest in the Govermment; and title to all like

SFLRFT
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property thereafter scquired or produced ly the Contractor for the
performance of this contract and properly chargeable thareto as afore-
asaid shall vest in the Government forthwith upon said aecquisition or
productions FPROVIDED, that nothing herein sbhall deprive the Contrastor
of any further progresz or final payments due or to beocme due hereunder;
or relieve the Contractor or the Uovermment of any of their respscilve
rights or obligations under this sentract,

d, The Contractor represents and warrants that the property,
upon which any progress payment 1s made hereunder, shall be cleared of
all liens and encumbrances of any kind whatsoever upon regsipt of any
progress payments,

#e In making payment for the supplies furnished hereunder, there
shell be deducted from the contract price thedefor a proportionste
amount of the progress payuments theretofore made to the Contractor,
under the authority herein sontained.

f. It is recognised that property {including, without limitation
completed supplies, spare parts, drawings, informetion, partially com~
pleted supplies, work in s materials, Ffabriested parts and other
things {called for h 1itle %0 which is or may hereaftsr becoms
vested in the Government pursuant ¢o this Clause will frem time to time
be used by or put in the care, custody or possession of the Contractor
in connection with the performance of this eontract. The Contractor,
either befors or after receipt of Notice of Termination at the option
of the Coverment, may acquire or disposs of property to which titlas is
vested in the Govermment under this clause, upon terms approved Ly the
Contracting Officer; FROVIDED, that after rsceipt of Hotlce of Termination
any such property thot is a part of termination inventory may be acquired
or dlspossd of only in accordance with the provisions of the tersination
¢clause of this ecntrsct and applicable lews and regulations, The agreed
price {in case of aoquisition by the Contractor) or the proceeds received
by the Contracter (in cass of any other disposition), shall, to the extent
that such price and proceeds do not exceed the tnliguidated balance of
mmmtswmﬁar, be paid or credited {o the Government us the
{ ting Officer shall direect; and such unllquidated balsnce shall be
raduced acoordingly. OCurrent production serap say be sold by the Contractor
without approval of the Contraoting Officer tut the proceeds will be
applied a® provided {n this paragraph (f), provided that any such scrap
which is & part of termination invemtory may Le seld only in acoordance with
the provisions of the termination clause of this contract and applicable
lews and regulations. Upon liguidation of all progress payments hereunder
or upon completion of daliveries called for by this sontract, title to all
property (or the proceeds thereof) which had mot been delivered to and
scceptad by the Govermment under this contract or which has not been
incorporated in supplies deliverad to and accepted by the Govermment
under this contract and to which title has vested in the Govermeent
under this olanse shall vest in the Contractor,

-
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g+ The provisions of this contract referring to "Lisbility for

Government-furnished Property™ and any other provisions of this con-
i tract defining 1iability for Government-furnished property shall be
5 inapplicable to property to which the Government shall have acquired
title solely by virtue of the provisions of this Clause, The provisions
of this Clsuss shall not relieve the Contractor from risk of loss or
destruction of or damage to property to which title vests in the
Government undor the provisions hereof.

: o Iftﬁg%ﬁ? 't(;szuﬁaimﬁ;;t b s rueu il
anended) contalrs sions for AQ ent, | & on
atmimwpmsawtuwum% the Contractor under

the provisions of this progreas paynents olause any m:iqm&am balance
of sdvance payments is mtsemiu&lm. potwithstanding any other
provision of the Advance Fayments se of this eontract the net sxount,

! after appropriate deduction for liquidation of the advance payment of

L such progress payment shall be deposited in the special bank ascount ar
accounts maintained as required by the provisions of the Advence T :
Clause, and shall thersafter be withdrawm only vursuant to such provisions.

hLe Waiver of Requirsments of Usneral Provisions.

NHotwithetanding the requirements of any of the General Frovislons
of this contract to the contrary, whensosver the Contractor, in performe
snoe of the work under this contract, shall find that the requiremente of
any of the clauses of the Janeral Provisions are in sonflict with securlty
{nstructions ismued to the Contrector by the Contracting Officer or by his
duly suthorized representative for sequrity matters, the Contracter shall
oell the stiention of the Contracting Officer to such vonflict apd the
Contracting Officer or his duly anthorized representative for securil
matters shall (i) modify or rescind such security requirements or (11) the
Contracting Officer shall issus to the Comtractor a waiver of complianoe
vith the requirements of the General Provisions conflicting with such
sacurity requirements, Any welver of complismce with the Gemeral Provie
glons of this contrect issued Yy the Contracting Officer shall be im
writing, except that the approvel by the Contracting Officer of any sube
contract issusd hereunder hy the Contractor shall be deemed to constitute
approval of walver of any clsuses of the Genersl Frovisions in conflict
with the stipulations of such subcontract.

5« Special Security Restrictions.

| The Contractor shall not reveal {i) the spegific nature or sny

| details of the work baing performed hereunder of (1) any information

l whateoever vith respest o the department of the Government

this contract and vork thereunder except as the Comtractor is 4i or

: permitted to revesl such information by the Contracting Officer or Ly his

| duly authorised representative for seourity matters, and notwithstanding

| eny olause or section of this contraot to the contrary, the Contractor shall
‘; not interpret any clsuse or section of this contract as requiring or

} R
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permitiing divulgence of such information to any person, public or
private, or to any officer or department of the Govermment without the
express consent of the Contracting Offiocer or his duly suthorized
representative for security matters,

6. In addition to the slterations of the Letter Contract set
forth in paragraph 8 thareof, the following are additiopal alterations
theratos

g, In m!‘sr;z;ed'&si’ﬁ Clause 7-103.2 {Changes} substitute 790
days® in lieu of "30 Be

be Delete refersnced ASFR Clause 7=103.85 {Assigment of Claime)
in fte sntirety and substitute in lieu thereof the followings

"issigmment of Claimsi®

Ho assigment of claims shall be made under this
contrsot without the written epproval of the Contracting
Of ticer mmder this sontract.

¢, In referenced ASPR Clause 9w105 (Patent Indemnity) sdd the
following sentences

"The foregoing is applicsble only 0 items o paris
which are standard commerclal supplies,®

d, In referenced ASFR Clause 13-502 (Governmant-Furnished
Property) add the following sub-clauses:

#(3) Where the vorde "managers, superintendents or other
equivelent representatives” are used or referrad to, they
shall be consirued for the purpose of this clause as meaning
"manufacturing menagers, plant mansgers, production managers,
work managers, division superintendents, or other squivalemt
representativaes,”

as The provision of this Clause shall apply %o all supplias
scoepted apd delivered but left in the possession of the Contractor fur
modification, testing, or any other reason oF purpose in comnection
with this contract,

| e
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